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MORTGAGE, SECURITY AGKEEMENT AND FINANCING STATEMENT

This MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT is
executed as of June 10, 1999 (the "Mortgage™) 'ty LASALLE BANK NATIONAL
ASSOCIATION, a national banking association, whose address is 135 South La Salle Street,
Suite 2060, Chicago, Illinois 60603, not personally, but selelv’as Trustee (the "Mortgagor")
under a Trust Agreement dated June 3, 1997 and known as(irust No. 121063 (the "Trust
Agreement™), to and for the benefit of THE WOODS OF SOUTH-2ARRINGTON, L.L.C, a
Delaware limited liability company (the "Mortgagee™), whose address is =/o Mesirow Stein Real
Estate, Inc., 350 North Clark Street, Chicago, [llinois 60610.

TR TEE SR

WITNESSETH:

WHEREAS, the Mortgagor and Klehm Properties, Inc., an lllinois corporation (the
"Beneficiary"; the Mortgagor and the Beneficiary being collectively referred to herein as the
"Borrowet") are jointly and severally indebted to the Mortgagee in the original principal amount
of Nine Hundred Fifty Thousand and 00/100 Dollars ($950,000.00), as evidenced by that certain
Promissory Note dated as of June 10, 1999 (together with any and all notes issued in renewal
thereof or in substitution or replacement therefor being collectively referred to herein as the
"Note"), jointly and severally executed by the Borrower and made payable to the order of and
delivered to the Mortgagee, in and by which Note the Borrower promises to pay the principal
sum thereof, together with interest thereon (i) prior to maturity or the occurrence of a Default (as
hereinafter defined) at the floating per annum rate of interest announced from time to time by
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LaSalle Bank National Association as its Prime Rate plus one percent (1.00%) percent (the
"Interest Rate"), and (ii) following maturity or the occurrence of a Default at the Interest Rate
plus three percent (3.00%) (the "Default Rate"). Each installment shall be paid at such place as
the holder of the Note may, from time to time, in writing appoint, and in the absence of such
appointment, then at the office of the Mortgagee set forth above; and

WHEREAS, the Beneficiary owns on¢ hundred percent (100%) of the beneficial interest
of, and sole power of direction tn, the Trust Agreement.

. NOW, THEREFORE, in consideration of the obligations and liabilities evidenced by the
Note, and tn secure the payment of the principal sum of money, and interest thereon in
accordanc¢ with the terms, provisions and limitations of this Mortgage, and of the Note (the
Note, this Morigage and any and all other documents executed in connection therewith being
collectively referred to herein as the "Loan Documents"), including any and all future advances
(as set forth in Sectior 22 and Section 35 hereof), and any and all extensions, modifications and
renewals of the Indebtesdncss (as hereinafter defined), and the performance of the covenants and
agreements contained herein to be performed by the Mortgagor and in the Note to be performed
by the Borrower, and also in-¢ousideration of the sum of One Dollar ($1.00) in hand paid, the
receipt whereof is hereby acknowledged, the Mortgagor does by these presents GRANT,
MORTGAGE, W2 RT and CONVYEY unto the Mortgagee, its successors and assigns, the
following:

(a)  All that certain described real estate and all of its estate, right, title and interest
therein, situate, lying and being in Countv-of Cook, State of Illinois, which is more
specifically described on Exhibit "A" attached hereto, which, with the property
hereinafter described, is referred to herein as the "Premises”;

(b)  All improvements, tenements, easements, fixturcs, and appurtenances thereto
belonging, and all rents, issues and profits thereof for so Ib132.and during all such times as
the Mortgagor may be entitled thereto (which are pledged prissarily and on a parity with
said real estate and not secondarily);

(¢)  If and to the extent owned by the Mortgagor, all fixtures, Iitnzs, furnishings,
appliances, apparatus, equipment and machinery now or hereafter installed on the
Premises, including, without limitation, all gas and electric fixtures, radiators, heaters,
engines and machinery, boilers, ranges, ovens, elevators and motors, bathtubs, sinks,
water closets, basins, pipes, faucets and other air-conditioning, plumbing and heating
fixtures, mirrors, mantles, refrigerating plants, refrigerators, iceboxes, dishwashers,
carpeting, furniture, laundry equipment, cooking apparatus and appurtenances, and all
building material, supplies and equipment now or hereafter delivered to the Premises and
intended to be installed therein; all other fixtures and personal property of whatever kind
and nature at present contained in or hereafter placed in any building standing on the
Premises; such other goods, equipment, chattels and personal property as are usually
furnished by landlords in letting other premises of the character of the Premises; and all
renewals or replacements thereof or articles in substitution thereof; and all proceeds and
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profits thereof and all of the estate, right, title and interest of the Mortgagor in and to all
property of any nature whatsoever, now or hereafter situated on the Premises or intended
to be used in connection with the operation thereof;

(d)  All of the right, title and interest of the Mortgagor in and to any fixtures or
personal property subject to a lease agreement, conditional sale agreement, chattel
mortgage, or security agreement, and all deposits made thereon or therefor, together with
the benefit of any payments now or hereafter made thereon;

(e)  All leases and use agreements of machinery, equipment and other personal
property of the Mortgagor in the categories hereinabove set forth, under which the
Morgagor is the lessee of, or entitled to use, such items;

(f) All'rénts, income (including income and receipts from the use and occupancy of
any hotel rocnis}, profits, revenues, receipts, royalties, bonuses, rights, accounts, contract
rights, general irtangibles and benefits and guarantees under any and all leases, tenancies,
licenses or other use agreements or arrangements now existing or hereatter created of the
Premises or any part tiereof (including any business conducted thereon) with the right to
receive and apply the same to the Indebtedness due the Mortgagee and the Mortgagee
may demand, sue for and reccve: such payments but shall not be required to do so;

(g)  Alljudgments, awards of damages and settlements hereafter made as a result of or
in lieu of any taking of the Premises or any part thereof or interest therein under the
power of eminent domain, or for any Zamage (whether caused by such taking or
otherwise) to the Premises or the improvenieuis thereon or any part thereof or interest
therein, including any award for change of grade of streets;

(hy  All proceeds of the conversion, voluntary or involantary of any of the foregoing
into cash or liquidated claims;

(i) Any moenies on deposit with the Mortgagee for the payment of real estate taxes or
special assessments against the Premises or for the payment of preriiuins on policies of
fire and other hazard insurance covering the collateral described hepcunder or the
Premises, and all proceeds paid for damage done to the collateral descripzd hiereunder or
the Premises;

() All substitutions, replacements, additions and proceeds, including insurance and
condemnation award proceeds, of any of the foregoing property; it being understood that
the enumeration of any specific articles of property shall in no wise exclude or be held to
exclude any items of property not specifically mentioned. All of the land, estate and
property hereinabove described, real, personal and mixed, whether affixed or annexed or
not (except where otherwise hereinabove specified) and all rights hereby conveyed and
mortgaged are intended so to be as a unit and are hereby understood, agreed and declared
to form a part and parcel of the real estate and to be appropriated to the use of the real




UNOFFICIAL GORY,

estate, and shall be for the purposes of this Mortgage deemed to be real estate and
conveyed and mortgaged hereby.

As to any of the property aforesaid which (notwithstanding the aforesaid declaration and
agreement) does not so form a part and parcel of the real estate, this Mortgage is hereby deemed
to be, as well, a Security Agreement under the UCC for the purpose of creating hereby a security
interest in such property, which the Mortgagor, as Debtor, hereby grants to the Mortgagee as
Secured Party (as said terms are defined in the UCC), securing the Indebtedness and obligations
and the Mortgagee shall have in addition to its rights and remedies hereunder all rights and
remedies of a Secured Party under the UCC. As to above personal property which the UCC
classifies as_fixtures, this instrument shall constitute a fixture filing and financing statement
under the UCL.

The Mortgagor covenants that (i) the Mortgagor is lawfully seized of the Premises, (ii)
the Premises are suticct only to the liens, encumbrances, conditions, restrictions, easements, and
other matters, rights or iatzrests disclosed in Exhibit "B" attached hereto and made a part hereof
(the "Permitted Encumbrances”), (iii) the Mortgagor has good right, full power and lawful
authority to convey and moriguge the same and that it will warrant and forever defend the
Premises and the quiet and peac:ful possession of the same against the lawful claims of all
persons whomsoever, (iv) upon the occurrence of a Default, the Mortgagee may at all times
peaceably and quietly enter upon, hold_cczupy and enjoy the Premises in accordance with the
terms hereof; and (v) the Mortgagor will maintain and preserve the lien of this Mortgage as a
first and paramount lien on the Premises subiect only to the Permitted Encumbrances until the
Indebtedness has been paid in full.

As used in this Mortgage, the term "Indebtedness” shall mean and include the principal
sum evidenced by the Note, together with all interest and-late charges thereon, any other
payments due to the Mortgagee thereunder, and all other :nms at any time secured by this
Mortgage. Further, as used in this Mortgage, the term "Note” shall mean and include any
renewals, modifications, extensions, amendments, substitutions and repiacements thereof.

TO HAVE AND TO HOLD the Premises unto the Mortgagee, its suscessors and assigns,
for the purposes and uses herein set forth.

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

1. Maintenance, Repair and Restoration of Improvements, Payment of Prior Liens, etc.

The Mortgagor shall (a) promptly repair, restore or rebuild any buildings or
improvements now or hereafter on the Premises which may become damaged or be destroyed;
(b) keep the Premises in good condition and repair, without waste, and free from mechanics' liens
or other liens or claims for lien not expressly subordinated to the lien hereof, other than any such
liens which are being contested in a diligent and good faith manner by appropriate proceedings;
(¢) pay when due any indebtedness which may be secured by a lien or charge on the Premises
superior to the lien hereof, and upon request exhibit satisfactory evidence of the discharge of
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such prior lien to the Mortgagee; (d) complete within a reasonable time any building or buildings
now or at any time in process of erection upon the Premises; (¢) comply with all requirements of
law, municipal ordinances, or restrictions of record with respect to the Premises and the use
thereof, (f) make no alterations in the use and nature of the Premises; (g) suffer or permit no
change in the general nature of the occupancy of the Premises, without the Mortgagee's prior
written consent; (h) initiate or acquiesce in no zoning variation or reclassification, without the
Mortgagee's prior written consent; and (1) pay each item of Indebtedness secured by this

Mortgage when due according to the terms hereof or of the Note.

2. Payment of Taxes.

The Mortgagor shall pay, before any penalty attaches, all general taxes, and shall pay
special taxes, special assessments, water charges, sewer service charges, and other charges
against the Premises when due, and shall, upon written request, furnish to the Mortgagee
duplicate receipts thercfor.

3. Tax Deposits.

Immediately upon the occurrence of a Default or beginning thirty (30) days following
request by the Mortgagee, the Morigagor covenants and agrees to deposit with the Mortgagee at
the office of the Mortgagee set forth or. the first page of this Mortgage, commencing on the first
day of the calendar month following such 1equest by the Mortgagee, and on the first day of each
calendar month thereafter until the Indebtedr.ess secured by this Mortgage is fully paid, a sum
equal to one-twelfth of the last total annual ‘t242s and general and/or special assessments
(collectively, the "Taxes") for the last ascertainable year on the Premises (unless such Taxes are
based upon assessments which exclude the improvements or any part thereof now constructed or
to be constructed, in which event the amount of such deposits shall be based upon the
Mortgagee's reasonable estimate as to the amount of Taxes to be levied and assessed). Such
deposits shall be held without allowance for interest and shall be used for the payment of Taxes
on the Premises next due and payable when they become due. 1fisic funds so deposited are
insufficient to pay the Taxes for any year when the same shall become 'due and payable, the
Mortgagor shall, within ten (10) days after receipt of demand therefor, deposit such additional
funds as may be necessary to pay the Taxes in full. If the funds so depositea exceed the amount
required to pay the Taxes for the year, the excess shall be applied on a subseguziit deposit or
deposits. Said deposits need not be kept separate and apart from other funds of the M(rigagee.

Anything in this Section 3 to the contrary notwithstanding, if the funds so deposited are
insufficient to pay the Taxes or any installment thereof, the Mortgagor will, not later than thirty
(30) days prior to the last day on which the same may be paid without penalty or interest, deposit
with the Mortgagee the full amount of any such deficiency.

If any Taxes shall be levied, charged, assessed or imposed upon or for the Premises, or
any portion thereof, and if such Taxes shall also be a levy, charge, assessment or imposition upon
or for any other premises not covered by the lien of this Mortgage, then the computation of any
amount to be deposited under this Section 3 shall be based upon the entire amount of such Taxes,
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and the Mortgagor shall not have the right to apportion the amount of any such taxes or
assessments for the purpose of such computation.

4, Mortgagee's Interest In and Use of Deposits.

In the event of a Default hereunder or the Note, the Mortgagee may at its option, without
being required to do so, apply any monies at the time of deposit pursuant to Section 3 and
Section 5 hereof, on any of the Mortgagor's obligations contained herein or in the Note, in such
order and manner as the Mortgagee may elect. When the Indebtedness has been fully paid, any
remaining deposits shall be paid to the Mortgagor or to the then owner of the Premises. A
security interest within the meaning of the UCC is hereby granted to the Mortgagee in and to any
monies oL deposit pursuant to Section 3 and Section 5 hereof, as additional security for the
Indebtedness hereunder and shall be applied by the Mortgagee for the purposes made hereunder
and shall not be subject to the direction or control of the Mortgagor; provided, however, that the
Mortgagee shall not bediable for any failure to apply to the payment of taxes, assessments and
insurance premiums any ‘amount so deposited unless the Mortgagor, while not in Default
hereunder, shall have requested the Mortgagee in writing to make application of such funds to
the payment of the particular{axes, assessments and insurance premiums for payment of which
they were deposited, accompanied by the bills for such taxes, assessments and insurance
premiums, The Mortgagee shall nct be liable for any act or omission taken in good faith or
pursuant to the instruction of any party bwt.shall be liable only for its gross negligence or willful
misconduct.

5. Insurance.

The Mortgagor shall keep all buildings and inmprevements now or hereafter situated on
the Premises insured against loss or damage by policies ot AllRisk Replacement Cost Insurance
with an Agreed Amount Endorsement and such other appionriate insurance, all in form and
substance satisfactory to the Mortgagee, including, without lim tation, rent insurance, business
interruption insurance, flood insurance (if and when the Premises li<+within an area designated
by an agency of the federal government as a flood risk area) and war risk insurance whenever in
the opinion of the Mortgagee such protection is necessary and such war risk insurance is
obtainable from an agency of the United States Government. The Mortgagor sha'l also provide
liability insurance with such limits for personal injury and death and property damage as the
Mortgagee may require, naming the Mortgagee as an additional insured. Ali(policies of
insurance to be furnished hereunder shall be in forms, companies and amounts satisfactory to the
Mortgagee, cach insurer to have a Best's rating of A+:XV, with mortgagee clauses attached to all
policies in favor of and in form satisfactory to the Mortgagee, including a provision requiring
that the coverage evidenced thereby shall not be terminated or materially modified ‘without ten
(10) days prior written notice to the Mortgagee. The Mortgagor shall deliver all policies
including additional and renewal policies, to the Mortgagee, and, in the case of insurance about
to expire, shall deliver renewal policies not less than ten (10) days prior to their respective dates
of expiration.
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The Mortgagor shall not take out separate insurance concurrent in form or contributing in
the event of loss with that required to be maintained hereunder unless the Mortgagee is included
thereon under a standard mortgagee clause acceptable to the Mortgagee. The Mortgagor shall

immediately notify the Mortgagee whenever any such separate insurance is taken out and shall
promptly deliver to the Mortgagee the policy or policies of such insurance.

Upon the occurrence of a Default hereunder and following request by the Mortgagee, the
Mortgagor shall deposit with the Mortgagee, beginning on the first day of the calendar month
following such request by the Mortgagee and continuing on the first day of each month
thereafter, an amount equal to the premiums that will next become due and payable on such
policies divided by the number of months to elapse prior to the date when such premiums
become detiiquent. No interest shall be payable on such deposits, and such deposits need not be
kept in a separaie account.

6. Adjustment of L asses With Insurer and Application of Proceeds of Insurance.

In case of loss or damage by fire or other casualty, the Mortgagee is authorized (a) to
settle and adjust any claim uider insurance policies which insure against such risks, or (b) to
allow the Mortgagor to agree with the insurance company or companies on the amount to be paid
in regard to such loss. In either case; the Mortgagee is authorized, to collect and issue a receipt
for any such insurance money. At the ¢otien of the Mortgagee, such insurance proceeds shall be
applied either to reduce the Indebtedness o1 to reimburse the Mortgagor for the cost of rebuilding
and restoration. Irrespective of whether such insurance proceeds are used to reimburse the
Mortgagor for the cost of said rebuilding or restoration or not, and irrespective of whether such
insurance proceeds are or are not adequate for suciipurpose, the buildings and improvements
shall be so restored or rebuilt so as to be of at leastequal value and substantially the same
character as prior to such damage or destruction. If the Cost efrebuilding, repairing or restoring
the building and improvements can reasonably exceed the sum of Twenty Five Thousand and
00/100 Dollars ($25,000.00), then the Mortgagee shall approve plans and specifications of such
work before such work shall be commenced. In any case, where the insurance proceeds are used
for rebuilding and restoration, such proceeds shall be disbursed in the manner and under the
conditions that the Mortgagee may require and upon the Mortgagee being furnished with
satisfactory evidence of the estimated cost of completion thereof and with architeni's certificates,
waivers of lien, contractor's and subcontractors' sworn statements and other evidenze of cost and
payments so that the Mortgagee can verify that the amounts disbursed from time 1o time are
represented by completed and in place work and that said work is free and clear of mechanics'
lien claims. If the estimated cost of completion exceeds the amount of the insurance proceeds
available, the Mortgagor immediately shall, on written demand of the Mortgagee, deposit with
the Mortgagee in cash the amount of such estimated excess cost. No payment made prior to the
final completion of the work shall exceed ninety percent (90%) of the value of the work
performed from time to time, and at all times the undisbursed balance of such proceeds
remaining in the hands of the disbursing party shall be at least sufficient to pay for the cost of
completion of the work free and clear of liens. Any surplus which may remain out of said
insurance proceeds after payment of such cost of building or restoration shall, at the option of the
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Mortgagee, be applied on account of the Indebtedness or be paid to any party entitled thereto
without interest.

7. Stamp Tax.

If, by the laws of the United States of America, or of any state having jurisdiction over
the Mortgagor, any tax is due or becomes due in respect of the issuance of the Note, the
Mortgagor covenants and agrees to pay such tax in the manner required by any such law. The
Mortgagor further covenants to reimburse the Mortgagee for any sums which the Mortgagee may
expend by reason of the imposition of any tax on the issuance of the Note.

8. Leuseuf Premises.

As additicaa’ security for the payment of the Note and for the faithful performance of the
terms and condition: contained herein, the Mortgagor, as landlord, has assigned to the Mortgagee
all of its right, title and interest as landlord in and to all existing leases and occupancy
agreements with respeci to the Premises. All future leases of the Premises are subject to the
approval of the Mortgagee as t0.iorm, content and tenants.

The Mortgagor shall not, witliont the Mortgagee's prior written consent, make any lease
of all or any part of the Premises oth=r than to Klehm Boys' Partnership, an Illinois general
partnership, doing business as Charles Kleam and Sons Nursery, provided, however, that if any
such lease is consented to by the Mortgagee, the Mortgagor shall not, without the further prior
written consent of the Mortgagee, (i) execute 2 -assignment or pledge of any rents of the
Premises and/or any leases of the Premises; or (ii) aczent any prepayment of any installment of
any rents more than thirty (30) days before the due date o1 such instaliment. ‘

The Mortgagor, at its sole cost and expense, shall (i) at a'i times promptly and faithfully
abide by, discharge and perform all of the material covenarts, conditions and agreements
contained in ail leases or occupancy agreements of the Premises, 47i-the part of the landlord
thereunder to be kept and performed, following any applicable grace or cure period; (ii) enforce
or secure the performance of all of the material covenants, conditions and agreements of such
leases on the part of the lessee or occupant to be kept and performed; (iii) appsasin and defend
any action or proceeding arising under, growing out of or in any manner connected with such
leases or occupancy agreements or the obligations, duties or Habilities of landlord or of the
lessees thereunder; (iv) furnish the Mortgagee, within twenty (20) days after a request by the
Mortgagee to do so, a written statement containing the names of all lessees or occupants, terms
of all leases or occupancy agreements of the Premises, including the spaces occupied and the
rentals payable thereunder; (v) exercise within five (5) days of any demand therefor by the
Mortgagee any right to request from the lessee under any lease of the Premises a certificate with
respect to the status thereof; and (vi) not permit any leases of the Premises to become subordinate
to any lien on the Premises without the prior written consent of the Mortgagee, and will include
in each lease or occupancy agreement of the Premises a provision whereby the tenant thereunder
covenants that it will not subordinate its leaschold interest therein to any lien on the Premises
without the prior written consent of the Mortgagee.
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Nothing in this Mortgage or in any other document relating to the loan secured hereby
shall be construed to obligate the Mortgagee, expressly or by implication, to perform any of the
covenants as landlord under any of the leases or occupancy agreements assigned to the
Mortgagee or to pay any sum of money or damages therein provided to be paid by the landlord,
cach and all of which covenants and payments the Mortgagor agrees to perform and pay. Unless
waived by the Mortgagee, all leases of space in the Premises shall have subordination provisions,
in form and substance reasonably satisfactory to the Mortgagee, subordinating the interest of the
tenants under such leases to this Mortgage, and all renewals, modifications, consolidations,
replacements and extensions hereof and shall have attornment and noncancellation clauses in
form and substance reasonably satisfactory to the Mortgagee. Until the Indebtedness and other
sums secured by this Mortgage are paid in full, the Mortgagee reserves the right to require that
specific leases be made either superior to or inferior to the lien of this Mortgage.

In the everit of the enforcement by the Mortgagee of the remedies provided for by law or
by this Mortgage, thc lessee or occupant under each lease or occupancy agreement of the
Premises shall attorn to any person succeeding to the interest of the Mortgagor as a result of such
enforcement and shall recognize such successor in interest as landlord under such lease without
change in the terms or other piovisions thereof; provided, however, that said successor in interest
shall not be bound by any paymen( of rent or additional rent for more than one month in advance,
and shall not be bound by any amendme¢nt or modification to any lease made without the consent
of the Mortgagee or said successor in (nterést. Each lessee, upon request by said successor in
interest, shall execute and deliver an instruraent.or instruments confirming such attornment.

The Mortgagee shall be entitled to cure auy default of landlord, within any applicable
grace or cure period, in any lease of the Premises, ‘and; the cost to effect any curing of default
(including reasonable attorneys' fees), together with interest thereon at the Default Rate shall be
so much additional Indebtedness and shall be immediateiy due-aind payable without notice.

9, Effect of Extensions of Time.

If the payment of the Indebtedness or any part thereof is extended or varied or if any part
of any security for the payment of the Indebtedness is released or additional sec.rity is taken, all
persons now or at any time hereafter liable therefor, or interested in the Premises, shall be held to
assent to such extension, variation, or taking of additional security or release, and-iheir liability
and the lien and all provisions hereof shall continue in full force, the right of recours: azainst all
such persons being expressly reserved by the Mortgagee, notwithstanding such extension,
variation, taking of additional security or release.

10.  Effect of Changes in Laws Regarding Taxation.

In the event of the enactment after this date of any law of the state in which the Premises
are located deducting from the value of the land for the purpose of taxation any lien thereon, or
imposing upon the Mortgagee the payment of the whole or any part of the taxes or assessments
or charges or liens herein required to be paid by the Mortgagor, or changing in any way the laws
relating to the taxation of mortgages or debts secured by mortgages or the Mortgagee's interest in
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the Premises, or the manner of collection of taxes, so as to affect this Mortgage or the debt
secured hereby or the holders thereof, then, and in any event, the Mortgagor, upon demand by the
Mortgagee, shall pay such taxes or assessments, or reimburse the Mortgagee therefor; provided,
however, that if in the opinion of counsel for the Mortgagee, (a) it might be unlawful to require
the Mortgagor to make such payment, or (b) the making of such payment might result in the
imposition of interest beyond the maximum amount permitted by law, then and in such event, the
Mortgagee may elect, by notice in writing given to the Mortgagor, to declare all of the
Indebtedness to be and become due and payable sixty (60) days from the giving of such notice.

11, Mortgagee's Performance of Defaulted Acts.

In <ne-<vent of a Default, the Mortgagee may, but need not, make any payment or perform
any act herein reouired of the Mortgagor in any form and manner deemed expedient, and may,
but need not, make full or partial payments of principal or interest on prior encumbrances, if any,
and purchase, dischaige, compromise or settle any tax lien or other prior lien or title or claim
thereof, or redeem from-ariy tax sale or forfeiture affecting the Premises or consent to any tax or
assessment or cure any default of landlord in any lease of the Premises. All monies paid for any
of the purposes herein authoiized and all expenses paid or incurred in connection therewith,
including attorneys' fees, and any other monies advanced by the Mortgagee in regard to any
stamp tax or any leases of the Premises or to protect the Premises and the lien hereof, shall be so
much additional Indebtedness, and shell bécome immediately due and payable without notice
and with interest thereon at the Default Rate, Inaction of the Mortgagee shall never be
considered as a waiver of any right accruing tc. it on account of any Default.

12, Mortgagee's Reliance on Tax Bills, Etc.

The Mortgagee in making any payment hereby authorized: (a) relating to taxes and
assessments, may do so according to any bill, statement.or estimate procured from the
appropriate public office without inquiry into the accuracy of such-bill, statement or estimate or
into the validity of any tax, assessment, sale, forfeiture, tax lien or titl< or claim thereof; or (b) for
the purchase, discharge, compromise or settlement of any other prior lizii, may do so without
inquiry as to the validity or amount of any claim for lien which may be asseried.

13. Acceleration of Indebtedness in Case of Default.

The occurrence of any one or more of the following shall constitute a default under this
Mortgage (a "Default"):

(a) default shall be made in the due and punctual payment of the Note, either of
principal, prepayment premium, if any, or interest, or any other payment due in
accordance with the terms of any of the other Loan Documents;

(b)  default shall be made in the due observance or performance of any of the
covenants, agreements or conditions contained herein, and such default in performance
continues for a period of thirty (30) days after the Mortgagor has received notice or

10
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knowledge from any source of such default in performance (the "Initial Cure Period"),
provided, however, that if such default is not susceptible of cure within the Initial Cure
Period, it shall be a Default hereunder if the Mortgagor fails to commence to cure such
default within the Initial Cure Period or fails to diligently proceed to cure such default
within an additional period of thirty (30) days;

(c)  default shall be made in the due observance or performance of any of the
covenants, agreements or conditions contained in the Note or any of the other Loan
Documents, and such default in performance continues beyond any notice and cure
periods provided therein;

(d)" " default shall be made in the due payment, observance or performance of any of
the covenants and agreements or conditions contained in any other agreements or
financing arrangements now existing or hereafter entered into between the Mortgagor and
the Mortgag=¢, 2nd such default continues beyond any notice and cure periods provided
therein;

(e)  default shall bc niade in the due payment, observance or performance of any of
the covenants and agreemnents or conditions contained in any other agreements or
financing arrangements now ¢xisting or hereafter entered into between the Mortgagor and
any other party, the effect of whico-could or might materially adversely affect cither the
value of the Premises or the ability of the Borrower to perform their obligations under the
Loan Documents and such default continues beyond any notice and cure periods provided
therein;

(f) any of the Mortgagor or any guarantor of the Note (each being referred to herein
as an "Obligor") shall file a petition seeking relief undei-the Federal Bankruptcy Code (11
U.S.C. 101 et seq.) or any similar law, state or federal, whéther now or hereafter existing,
or any answer admitting insolvency or inability to pay it< ¢+ their debts, or fail to vacate
or obtain a stay of any involuntary proceedings under any sucibankruptcy or insolvency
statute within thirty (30) days;

(g)  anorder for relief shall be entered in an involuntary case against.an Obligor, or a
trustee or a receiver shall be appointed for any Obligor, or for all or ary part of the
property of any Obligor in any involuntary proceeding, or any court shall(nsve taken
jurisdiction of all or any part of the property of any Obligor in any voluntary or
involuntary proceeding for the reorganization, dissolution, liquidation or winding up of
such Obligor, and in the case of an involuntary proceeding, such trustee or receiver shall
not be discharged or such jurisdiction relinquished or vacated or stayed on appeal or
otherwise stayed within thirty (30) days;

(h)  any Obligor shall make an assignment for the benefit of creditors, or shall admit
in writing its inability to pay its debts generally as they become due, or shall consent to
the appointment of a receiver or trustee or liquidator of all or any part of its property;
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) any event occurs or condition exists which constitutes a default, following any
applicable grace or cure period, under any of the Loan Documents;

() an unpermitted transfer as described in Section 31 of this Mortgage shall occur.

Upon the occurrence of a Default, the whole of the Indebtedness shall, at the option of the
Mortgagee, become immediately due and payable without notice to the Mortgagor. If, while any
insurance proceeds or condemnation awards are being held by the Mortgagee to reimburse the
Mortgagor for the cost of rebuilding or restoration of buildings or improvements on the Premises,
as set forth in Section 6 or Section 21 hereof, the Mortgagee shall be or become entitled to, and
shall accelerate the Indebtedness, then and in such event, the Mortgagee shall be entitled to apply
all such inswance proceeds and condemnation awards then held by it in reduction of the
Indebtedness” (less the amount thereof, if any, which is then currently payable for work
completed and in-plice in connection with such rebuilding or restoration), and any excess held by
it over the amount ¢t Ipebtedness then due hereunder shall be returned to the Mortgagor or any
party entitled thereto witnsut interest.

14.  Foreclosure; Expense o Litigation.

When the Indebtedness or any rart thereof shall become due, whether by acceleration or
otherwise, the Mortgagee shall have the right to foreclose the lien hereof, for such Indebtedness
or part thereof. In any civil action to foreclese the lien hereof, there shail be allowed and
included as additional Indebtedness in the oraer or judgment for sale all reasonable expenditures
and expenses which may be paid or incurred by crou behalf of the Mortgagee for attorneys' fees,
appraiser's fees, outlays for documentary and “expert evidence, stenographers' charges,
publication costs, and costs (which may be estimated as {0 items to be expended after entry of the
order or judgment) of procuring all such abstracts of tiiie, titic-searches and examinations, title
insurance policies, Torrens certificates, and similar data and aseurinces with respect to title as the
Mortgagee may deem reasonably necessary either to prosecute such-civil actions or to evidence
to bidders at any sale which may be had pursuant to such order or judy;ment the true condition of
the title to or the value of the Premises. All expenditures and expenses of the nature in this
Section mentioned, and such expenses and fees as may be incurred in the bdrotection of the
Premises and maintenance of the lien of this Mortgage including the reasorarle. fees of any
attorney employed by the Mortgagee in any litigation or proceeding affecting this Vinrtgage, the
Note or the Premises, including probate, bankruptcy and appellate proceedings, or in
preparations for the commencement or defense of any proceeding or threatened civil actions or
proceeding shall be immediately due and payable by the Mortgagor, with interest thereon at the
Default Rate, and shall be secured by this Mortgage.

15.  Application of Proceeds of Foreclosure Sale.

The proceeds of any foreclosure sale of the Premises shall be distributed and applied in
the following order of priority: first, on account of all costs and expenses incident to the
foreclosure proceedings, including all such items as are mentioned in the preceding Section
hereof; second, all other items which may under the terms hereof constitute secured Indebtedness
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additional to that evidenced by the Note, with interest thereon at the Default Rate as herein
provided; third, all principal and interest remaining unpaid on the Note; and fourth, any surplus
to the Mortgagor, its successors or assigns, as their rights may appear.

16.  Appointment of Receiver.

Upon, or at any time after the filing of a complaint to foreclose this Mortgage, the court
in which such complaint is filed may appoint a receiver of the Premises. Such appointment may
be made either before or after sale, without notice, without regard to the solvency or insolvency
of the Mortgagor at the time of application for such receiver and without regard to the then value
of the Premises or whether the same shall be then occupied as a homestead or not and the
Mortgage¢ hereunder or any holder of the Note may be appointed as such receiver. Such
receiver shali have power to collect the rents, issues and profits of the Premises during the
pendency of such foreclosure suit and during the full statutory period of redemption, whether
there be redemptior. ¢ not, as well as during any further times when the Mortgagor, except for
the intervention of suchreceiver, would be entitled to collect such rents, issues and profits, and
all other powers which may be-necessary or are usual in such cases for the protection, possession,
control, management and opeiation of the Premises during the whole of said period. The court
from time to time may authorize the 1eceiver to apply the net income in his hands in payment in
whole or in part of: (a) the Indebtedriess, or by any judgment or order foreclosing this Mortgage,
or any tax, special assessment or other lien »vhich may be or become superior to the lien hereof or
of such decree, provided such application is-made prior to foreclosure sale; and/or (b) the
deficiency in case of a sale and deficiency.

7. Mortgagee's Right of Possession in Case of Sefault.

In the event of a Default, whether before or after-ihe whole principal sum of the
Indebtedness is declared to be immediately due, or whether befor< or after the institution of legal
proceedings to foreclose the lien hereof or before or after sale thereunder, forthwith, upon
demand of the Mortgagee, the Mortgagor shall surrender to the Meciigagee and the Mortgagee
shall be entitled to take actual possession of the Premises or any part thereof personally, or by its
agent or attorneys, as for condition broken. In such event the Mortgagee in (ts discretion may, in
accordance with law, enter upon and take and maintain possession of all or aiy part of the
Premises, together with all documents, books, records, papers and accounts of thé viortgagor or
the then owner of the Premises relating thereto, and may exclude the Mortgagor, its-agents or
servants, wholly therefrom and may as attorney in fact or agent of the Mortgagor, or in its own
name as the Mortgagee and under the powers herein granted, hold, operate, manage and control
the Premises and conduct the business, if any, thereof, either personally or by its agents, and with
full power to use such measures, legal or equitable, as in its discretion or in the discretion of its
successors or assigns may be deemed proper or necessary to enforce the payment or security of
the avails, rents, issues, and profits of the Premises, including actions for the recovery of rent,
actions in forcible detainer and actions in distress for rent, and with full power: (a) to cancel or
terminate any lease or sublease for any cause or on any ground which would entitle the
Mortgagor to cancel the same; (b) to elect to disaffirm any lease or sublease which is then
subordinate to the lien hereof; (c) to extend or modify any then existing leases and to make new
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leases, which extensions, modifications and new leases may provide for terms to expire, or for
options to lessees to extend or remew terms to expire, beyond the maturity date of the
Indebtedness hereunder and beyond the date of the issuance of a deed or deeds to a purchaser or
purchasers at a foreclosure sale, it being understood and agreed that any such leases, and the
options or other such provisions to be contained therein, shall be binding upon the Mortgagor
and all persons whose interests in the Premises are subject to the lien hereof and upon the
purchaser or purchasers at any foreclosure sale, notwithstanding any redemption from a
foreclosure of this Mortgage, discharge of the Indebtedness, satisfaction of any foreclosure
decree, or issuance of any certificate of sale or deed to any purchaser; (d) to make all necessary
or proper repairs, decorating, renewals, replacements, alterations, additions, betterments and
improvements to the Premises as to it may seem judicious; (e) to insure and reinsure the same
and all risks izcidental to the Mortgagee's possession, operation and management thereof: and/or
(f) to receiveali uf such avails, rents, issues and profits; hereby granting full power and authority
to exercise each 20d every of the rights, privileges and powers herein granted at any and all times
hereafter, without notice to the Mortgagor,

The Mortgagee shall-not be obligated to perform or discharge, nor does it hereby
undertake to perform or discparge, any obligation, duty or liability under any leases. The
Mortgagor shall and does hereby agtze to indemnify and hold the Mortgagee harmless of and
from any and all liability, loss or dzmsge which the Mortgagee may or might incur under said
leases or under or by reason of the assigunient thereof and of and from any and all claims and
demands whatsoever which may be assertzd against it by reason of any alleged obligations or
undertakings on its part to perform or discharge any of the terms, covenants or agreements
contained in said leases, excepting any of the foregoing which result from the gross negligence or
willful misconduct of the Mortgagee. Should the ‘Mostgagee incur any such liability, loss or
damage, under said leases or under or by reason of the<assignment thereof, or in the defense of
any claims or demands, the amount thereof, including costs, <xpenses and reasonable attorneys'
fees, shall be secured hereby, and the Mortgagor shall reimburse the Mortgagee therefor
immediately upon demand.

18.  Application of Income Received by Mortgagee.

The Mortgagee, in the exercise of the rights and powers conferred heréir: and upon the
occurrence of a Default, shall have full power to use and apply the avails, rents, guest room
receipts and income, issues and profits of the Premises to the payment of or on actount of the
following, in such order as the Mortgagee may determine:

(@)  to the payment of the operating expenses of the Premises, including cost of
management and leasing thereof (which shall include appropriate compensation to the
Mortgagee and its agent or agents, if management be delegated to an agent or agents, and
shall also include lease commissions and other compensation and expenses of seeking
and procuring tenants and entering into leases), established claims for damages, if any,
and premiums on insurance hereinabove authorized;
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(b)  to the payment of taxes and special assessments now due or which may hereafter
become due on the Premises; and, if this is a leaschold mortgage, of all rents due or
which may become hereafter due under the underlying lease;

(c) to the payment of all repairs, decorating, renewals, replacements, alterations,
additions, betterments, and improvements of the Premises and of placing the Premises in
such condition as will, in the reasonable judgment of the Mortgagee, make it readily
rentable and otherwise in a condition which is comparable to the condition of the
Premises preceding the occurrence of the Default;

(d) . to the payment of any Indebtedness or any deficiency which may result from any
foreclosure sale.

19.  Rights Crimnlative.

No right, powe: or remedy herein conferred upon or reserved to the Mortgagee is
intended to be exclusive of any, other right, power or remedy, and each right, power and remedy
herein conferred upon the Moitzagee is cumulative and in addition to every other right, power or
remedy, express or implied, give ncw or hereafter existing, at law or in equity, and each and
every right, power and remedy herein et forth or otherwise so existing may be exercised from
time to time as often and in such order 25 :nay be deemed expedient by the Mortgagee, and the
exercise or the beginning of the exercise of ops.right, power or remedy shall not be a waiver of
the right to exercise at the same time or thereafter any other right, power or remedy, and no delay
or omission of the Mortgagee in the exercise of iy right, power or remedy accruing hereunder
or arising otherwise shall impair any such right, powe: or remedy, or be construed to be a waiver
of any default or acquiescence therein.

20.  Mortgagee's Right of Inspection.

The Mortgagee shall have the right to inspect the Premises i ail reasonable times and
access thereto shall be permitted for that purpose.

21. Condemnation.

The Mortgagor hereby assigns, transfers and sets over unto the Mortgage: the entire
proceeds of any award or any claim for damages for any of the Premises taken or damaged under
the power of eminent domain or by condemnation. Such condemnation proceeds shall be applied
to reduce the Indebtedness, unless the Mortgagor provides additional or substitute collateral
which is acceptable to the Mortgagee in its sole and absolute discretion, in which case such
proceeds shall be paid to the Mortgagor. Irrespective of whether such proceeds are made
available for restoration or rebuilding, and irrespective of whether such proceeds are adequate for
such purpose, the buildings and improvements shall be restored or rebuilt in accordance with
plans and specifications to be submitted to and approved by the Mortgagee. In the event said
proceeds are used for rebuilding or restoration, the proceeds of the award shall be disbursed in
the manner and under the conditions that the Mortgagee may require and paid out in the same
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manner as provided in Section 6 hereof for the payment of insurance proceeds toward the cost of
rebuilding or restoration. In such event, if the estimated cost to complete rebuilding or
restoration exceeds the proceeds of the condemnations awards, the Mortgagor immediately shall,
on written demand of the Mortgagee, deposit with the Mortgagee in cash the amount of such
excess cost. Any surplus which may remain out of said award after payment of such cost of
building or restoration shall, at the option of the Mortgagee, be applied on account of the
Indebtedness or be paid to any party entitled thereto without interest.

22, Release upon Payment and Discharge of Mortgagor's Obligations.

The Mortgagee shall release this Mortgage and the lien thereof by proper instrument upon
payment a:id aischarge of all of the Indebtedness.

23, Giving orNtice.

Any notice whicli cither party hereto may desire or be required to give to the other party
shall be in writing and shall-be sent by personal service, recognized overnight courier or by
certified mail to the addresses-sel forth below:

If to the Mortgagor: LaSalle Bank National Association, not personally,
but sokely as Trustee of Trust No. 121063
135 South.I.a Salle Street, Suite 2060
Chicago, lilinois 60603

Klehm Propenics, Inc.

197 West Penny Koari

South Barrington, iiiinois~§0010
Attention: Mr. Roy G. Kleh:n

If to the Mortgagee: The Woods of South Barringtor; :1..C.
c¢/o Mesirow Stein Real Estate, Inc.
350 North Clark Street
Chicago, Illinois 606190.
Mr. Richard Stein

with a copy to: LaSalle Bank National Association
135 South La Salle Street
Chicago, Illinois 60603
Attention: Commercial Real Estate Division C

or at such other place as any party hereto may by notice in writing designate as a place for
service of notice, shall constitute service of notice hereunder.

16




UNOFFICIAL CORY

24. Waiver of Notice.

No action for the enforcement of the lien or of any provision hereof shall be subject to
any defense which would not be good and available to the party interposing same in an action at
law upon the Note.

25.  Waiver of Statutory Rights.

The Mortgagor shall not apply for or avail itself of any appraisal, valuation, stay,
extension or exemption laws, or any so-called "Moratorium Laws" now existing or hereafter
enacted, in order to prevent or hinder the enforcement or foreclosure of this Mortgage, but hereby
waives the benefit of such laws. The Mortgagor for itself and all who may claim through or
under it waives any and all right to have the property and estates comprising the Premises
marshaled upon 24y foreclosure of the lien hereof and agrees that any court having jurisdiction to
foreclose such lien'teay order the Premises sold as an entirety. The Mortgagor does hereby
expressly waive any an4 7l rights of redemption from any sale or from any order, judgment or
decree of foreclosure of this Mortgage on behalf of the Mortgagor, and each and every person
acquiring any interest in or i to the Premises subsequent to the date of this Mortigage. The
Trustee hereby represents and wairants to the Mortgagee that it has been directed in writing by
the Beneficiary to expressly waive ali rights of redemption to the Premises and reinstatement of
the Indebtedness in the manner herein(sec forth. The Mortgagor does hereby further expressly
waive, to the extent now or hereafter pirmitted by law, all rights of reinstatement of this
Mortgage pursuant to 735 ILCS 5/15-1602 of the Illinois Mortgage Foreclosure Law.

26.  Furnishing of Records to the Mortgagee.

The Mortgagor shall keep and maintain books aiid recods of account in which full, true
and cotrect entries shall be made of all dealings and transactions felative to the Premises, which
books and records of account shall be open to the inspection of the Mortgagee and its
accountants and other duly authorized representatives during busiréss hours.  Such books of
record and account shall be kept and maintained in accordance with generally accepted
accounting practice consistently applied.

27.  Filing and Recording Fees.

The Mortgagor shall pay all filing, registration or recording fees, and all expenses
incident to the execution and acknowledgment of this Mortgage and all federal, state, county, and
municipal taxes, and other taxes, duties, imposts, assessments and charges arising out of or in
connection with the execution and delivery of the Note and this Mortgage.

28.  Compliance with Laws; Environmental,

The Premises and its present use complies, and at all times shall comply, with all
applicable laws and governmental regulations including, without limitation, all federal, state and
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local laws pertaining to air and water quality, hazardous waste, waste disposal, air emissions and
other environmental matters, all zoning and other land use matters, and utility availability.

The Mortgagor shall take all actions necessary to cause the Premises to be kept free of
any "Hazardous Materials" other than those which are necessary for the operation of the
Mortgagor's business on the Premises and provided such Hazardous Materials are used and
stored in accordance with all applicable laws. For the purposes of this Mortgage, the phrase
Hazardous Materials shall mean any (a) petroleum product, (b) toxic or hazardous chemical,
material, substance, pollutant, contaminant or waste or (c) any chemical, material or substance,
exposure to which is prohibited, limited or regulated by any federal, state, county, regional or
“local authority or which, even if not so prohibited, limited or regulated, may or could pose a
hazard to itie-nealth and safety of the occupants of the Premises or the occupants or owners of
property neai the Premises.

The Mortgogaor. shall not cause or permit the Premises to be used to generate,
manufacture, refine, transport, treat, store, handle, dispose of, transfer, produce, or process
Hazardous Materials, except.in compliance with all applicable federal, state, and local laws and
regulations, nor shall the Msiigagor cause or permit, as a result of any intentional or
unintentional act or omission on tne part of the Mortgagor or any tenant, subtenant, occupant or
other entity or person, a release ot Hazardous Materials onto the Premises or onto any other
property.

The Mortgagor shall conduct and complete all investigations, studies, sampling and
testing, and all remedial, removal and other achons necessary to clean up and remove all
Hazardous Materials, on, under, from or affecting tiic Fremises in accordance with all applicable
federal, state, and local laws, ordinances, rules, reguiaiions and policies, to the reasonable
satisfaction of the Mortgagee, and in accordance with the cxders and directives of .all federal,
state and local governmental authorities.

The Mortgagor has not nor, to the best of the Mortgagor's kaswledge, has any previous
owner, occupier, or user of the Premises, ever used, generated, stored or«aisposed of, on, under or
about the Premises any Hazardous Materials other than those necessary for the operation of the
Mortgagor's or any tenant's business on the Premises and provided such materials are used and
stored in accordance with all applicable laws. The Mortgagor shall protect, indemnify and hold
harmless the Mortgagee, its directors, officers, employees, agents, successors and assigns, from
and against any and all loss, damage, cost, expense or liability (including reasonable attorneys'
fees and costs) directly or indirectly arising out of or attributable to the use, generation,
manufacture, production, storage, release, threatened release, discharge, disposal or presence of
Hazardous Materials or asbestos on, under or about the Premises including without limitation (i)-
all foreseeable consequential damages; and (ii) the costs of any required or necessary repair,
cleanup or detoxification of the Premises and the preparation and implementation of any closure,
remedial or other plans as required by applicable law, regulation or ordinance or by any court or
administrative order. This indemnity shall survive the reconveyance of the lien of this Mortgage,
or the extinguishment of the lien by foreclosure or action in reconveyance or extinguishment or
deed in lieu of foreclosure.
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29.  Security Agreement.

In the event of a Default hereunder, the Mortgagee, pursuant to the appropriate provisions
of the UCC, shall have the option of proceeding as to both real and personal property in
accordance with its rights and remedies with respect to the real property, in which event the
default provisions of the UCC shall not apply. The parties agree that, in the event the Mortgagee
shall elect to proceed with respect to the personal property collateral securing the Indebtedness
separately from the real property, ten (10) days notice of the sale of the personal property
collateral shall be reasonable notice. The reasonable expenses of retaking, holding, preparing for
sale, selling and the like incurred by the Mortgagee shall include, but not be limited to,
reasonable aftorneys' fees and legal expenses incurred by the Mortgagee. The Mortgagor agrees
that, without the written consent of the Mortgagee, the Mortgagor will not remove or permit to
be removed frou the Premises any of the personal property or fixtures securing the Indebtedness
except that so Jong as the Mortgagor is not in Default hereunder, the Mortgagor shall be
permitted to sell o1 ¢iherwise dispose of such property when obsolete, worn out, inadequate,
unserviceable or unnecessiry for use in the operation of the Premises, upon replacing the same or
substituting for the same other nroperty at least equal in value to the initial value to that disposed
of and in such a manner so tha: said other property shall be subject to the security interest created
hereby and so that the security interest of the Mortgagee shall always be perfected and first in
priority, it being .expressly understood and agreed that all replacements, ‘substitutions and
additions to the property securing the Indebitedness shall be and become immediately subject to
the security interest of this Mortgage and covered hereby. The Mortgagor shall, from time to
time, on request of the Mortgagee, deliver to the Mortgagee in reasonable detail an inventory of
the personal property securing the Indebtedness.‘the Mortgagor covenants and represents that
all personal property securing the Indebtedness nowis, and that all replacements thereof,
substitutions therefor or additions thereto, unless the Mosrtgagee otherwise consents, will be free
and clear of liens, encumbrances or security interest of others.

30. Indemnity.

The Mortgagor agrees to indemnify and hold harmless the Mortgagee, its affiliates,
agents, officers and employees from and against any and all losses, liabiliti%s, suits, obligations,
fines, damages, judgments, penalties, claims, charges, costs and expenses (inclacing reasonable
attorneys' fees and disbursements) which may be imposed on, incurred or paid’ty or asserted
against the Mortgagee by reason or on account of, or in connection with, (i) @ry willful
misconduct of the Mortgagor, any Default hereunder or any default under the other Loan
Documents given at any time to secure the payment of the Note, (ii) the Mortgagee's good faith
and commercially reasonable exercise of any of its rights and remedies, or the performance of
any of its duties, hereunder or under the other Loan Documents to which the Mortgagor is a
party, (iii) the construction, reconstruction or alteration of the Premises by or at the direction of
the Mortgagor or any lessee of the Mortgagor, (iv) any negligence of the Mortgagor, or any
negligence or willful misconduct of any lessee of the Premises, or any of their respective agents,”
contractors, subcontractots, servants, employees, licensees or invitees or (v) any accident, injury,
death or damage to any person or property occurring in, on or about the Premises or any street,
drive, sidewalk, curb or passageway adjacent thereto, provided, however, that the foregoing
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indemnity shall not extend to actions occurring after the Mortgagee takes possession of or
acquires the Premises. Any amount payable to the Mortgagee under this Section shall be due and
payable within ten (10) days after demand therefor and receipt by the Mortgagor of a statement
from the Mortgagee setting forth in reasonable detail the amount claimed and the basis therefor,
and such amounts shall bear interest at the Default Rate from and after the date such amounts are
paid by the Mortgagee until paid in full by the Mortgagor.

The Mortgagor's obligations under this Section shall not be affected by the absence or
unavailability of insurance covering the same or by the failure or refusal by any insurance carrier
to perform any obligation on its part under any such policy of covering insurance. If any claim,
action or praceeding is made or brought against the Mortgagor and/or the Mortgagee which is
subject to-tie-indemnity set forth in this Section, the Mortgagor shall resist or defend against the
same, if necéssary in the name of the Mortgagee, by attorneys for the Mortgagor's insurance
carrier (if the sumez is covered by insurance) or otherwise by attorneys approved by the
Mortgagee. Notwithstanding the foregoing, the Mortgagee in its reasonable discretion, may
engage its own attorneys to resist or defend, or assist therein, and the Mortgagor shall pay, or, on
demand, shall reimbuise the Mortgagee for the payment of, the reasonable fees and
disbursements of said attorneys

31. Prohibition on Sale or Financing.

Any sale, conveyance, assignment, pledoe, hypothecation, mortgage, encumbrance, lease
(other than for actual occupancy as consented to by the Mortgagee as provided herein) or other
transfer of title to the Premises, or any interest-therein, including, without limitation, the
beneficial interest of the Beneficiary in the Premises. 0 any portion thereof, or of any entity or
any person owning, directly or indirectly, any interest therzin (whether voluntary or by operation
of law) without the Mortgagee's prior written consent shail be a-Default hereunder.

For the purpose of, and without limiting the generality of ihis Section, the occurrence at
any time of any of the following events shall be deemed to be an uryzimitted transfer of title to
the Premises and therefore a Default hereunder:

(a) any sale, conveyance, assignment or other transfer, directly ot indirzctly, of any
ownership interest of the Beneficiary (other than transfers of the stock of ike Beneficiary
made for the estate planning purposes of the current shareholders of the Bene1ciary or by
reason of the death of a shareholder of the Beneficiary) which results in any change in the
identity of the individuals or entities previously in control of the Beneficiary; or

(b)  the grant of a security interest in any ownership interest of any individual or
entity, directly or indirectly, controlling the Beneficiary which could result in a change in
the identity of the individuals or entities previously in control of the Beneficiary. For the
purpose hereof, the terms "control” or "controlling” shall mean the possession of the
power to direct, or cause the direction of, the management and policies of the Beneficiary
by contract or voting of securities.
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It is understood and agreed that the Indebtedness was created solely due to the financial
sophistication, creditworthiness, background and business sophistication of the Mortgagor, and
the Mortgagee continues to rely upon same as the means of maintaining the value of the
Premises. It is further understood and agreed that any junior financing placed upon the Premises
or the improvements located thereon, or upon the interests of the Mortgagor may divert funds
which would otherwise be used to pay the Indebtedness, and could result in acceleration and/or
foreclosure by any such junior lienor. Any such action would force the Mortgagee to take
measures, and incur expenses, to protect its security, and would detract from the value of the
Premises mortgaged hereby, and impair the rights of the Mortgagee granted hereunder. Without
limitation by the foregoing, the Mortgagor shall not incur any additional indebtedness, whether
secured or unsecured, without the prior written consent of the Mortgagee.

Any corisent by the Mortgagee to, or any waiver of any event which is prohibited under
this Section shaj! it constitute a consent to, or waiver of, any right, remedy or power of the

Mortgagee upon a subsequent event of Default.

32. Future Advances.

Without limiting the gencrality of any other provision hercof, the Indebtedness shall
include (a) all existing Indebtedness of the Borrower to the Mortgagee evidenced by the Note and
all renewals, extensions, modifications ard ‘eplacements thereof, and (b) all future advances that
may be subsequently made by the Mortgagee and all renewals, extensions, modifications and
replacements thercof. The Mortgagor, for and on behalf of itself and the Beneficiary, hereby
agrees to execute any and all supplemental ncies, agreements or other documents as the
Mortgagee may reasonably request to evidence sucli future advances, which such supplemental
notes, agreements or other documents shall be similar’ia form and substance to the existing
notes, agreements and other documents from the Mortgagor and/or the Beneficiary in favor of the

Mortgagee.

33. Enforceabilitz.

This Mortgage and the Indebtedness arising hereunder shall be gcverned by, and
construed in accordance with, the internal laws of the State of Illinois applicabie-to contracts
made and performed in such State and any applicable laws of the United States of Affi=rica.

34.  Illinois Mortgage Foreclosure Act.

The Mortgagee shall have the benefit of and may exercise any and all of the rights and
remedies set forth in the Illinois Foreclosure Act, 735 IL.CS 5/15, et seq. (the "Foreclosure Act"),
as amended from time to time, and such provisions of the Foreclosure Act are incorporated
herein by express reference.
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35. Miscellaneous.

This Mortgage and all provisions hereof, shall extend to and be binding upon the
Mortgagor and its successors, grantees and assigns, any subsequent owner or owners of the
Premises, and all persons claiming under or through the Mortgagor, including, but not limited to,
the Beneficiary, and the words "Borrower” and "Mortgagor" when used herein shall include all
such persons and all persons liable for the payment of the Indebtedness or any part thereof,
whether or not such persons shall have executed the Note or this Mortgage. The word
"Mortgagee" when used herein shali include the successors and assigns of the Mortgagee named
herein, and the holder or holders, from time to time, of the Note.

In4tie/event one or more of the provisions contained in this Mortgage or the Note or in
any other securiiy documents given to secure the payment of the Note shall for any reason be
held to be invalig, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall, at the option of the Mortgagee, not affect any other provision of this
Mortgage, and this Mertzage shall be construed as if such invalid, illegal or unenforceable
provision had never beeu contained herein or therein.

No offset or claim that the Mortgagor now has or may have in the futurc against the
Mortgagee shall relieve the Mortgagor from paying any amounts due under the Note or from
performing any other obligations contained lierein or secured hereby. :

At all times, regardless of whether any loan proceeds have been disbursed, this Mortgage
secures (in addition to any loan proceeds disbursed from time to time) the payment of any and all
expenses and advances due to or incurred by the Muitzagee in connection with the Indebtedness;
provided, however, notwithstanding anything to the” contrary herein, the total aggregate
Indebtedness secured by this Mortgage shall not exceed an ~nount equal to 500% of the face
amount of the Note.

The Mortgagor shall not by act or omission permit any builditizor other improvement on
the Premises not subject to the lien of this Mortgage to rely on the Premists or any part thereof or
any interest therein to fulfill any municipal or governmental requirement/ and the Mortgagor
hereby assigns to the Mortgagee any and all rights to give consent for all or a:v portion of the
Premises or any interest therein to be used. Similarly, no building or other improyement on the
Premises shall rely on any premises not subject to the lien of this Mortgage or any interest
therein to fulfill any governmental or municipal requirement. The Mortgagor shall not by act or
omisston impair the integrity of the Premises as a single zoning lot separate and apart from all
other premises. Any act or omission by the Mortgagor which would result in a violation of any
of the provisions of this Section shall be void.

The Mortgagor, upon written request from the Mortgagee, will furnish a signed statement
of the amount of the Indebtedness and whether or not any Default then exists hereunder and
specifying the nature of any such Default.
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The Mortgagee shall have the right at its option to foreclose this Mortgage subject to the
rights of any tenant or tenants of the Premises and the failure to make any such tenant or tenants
a party defendant to any such civil action or to foreclose their rights will not be asserted by the
Mortgagor as a defense in any civil action instituted to collect the Indebtedness, or any part
thereof or any deficiency remaining unpaid after foreclosure and sale of the Premises, any statute
or rule of law at any time existing to the contrary notwithstanding.

At the option of the Mortgagee, this Mortgage shall become subject and subordinate, in
whole or in part (but not with respect to priority of entitlement to insurance proceeds or any
award in condemnation) to any and all leases of all or any part of the Premises upon the
execution by the Mortgagee and recording or registering thereof, at any time hereafter, in the
office whercin this Mortgage was recorded or registered, of a unilateral declaration to that effect.

Any property management agreement in effect for the Premises with any other property
manager shall contait 2 "no lien" provision whereby the property manager waives and releases,
to the extent permitted by law, any and all mechanics' lien rights, if any, that it or anyone
claiming through or under it may have pursuant to applicable law. Such property management
agreement or a short form theieof shall, at the Mortgagee's request, be recorded with the Office
of the Recorder of Deeds for th¢ county in which the Premises are located. In addition, the
Mortgagor shall cause such other praperty manager to enter into a subordination agreement with
the Mortgagee, in recordable form, whezely the property manager subordinates, to the extent
permitted by law, its present and future lien rights and those of any party claiming by, through or
under it, to the lien of this Mortgage. The Mortgagor's failure to require the "no lien" provision
~ or the subordination agreement described herein sha'i constitute a Default hereunder.

The terms "Mortgage", "Security Agreement" 2ad "Mortgage and Security Agreement”
wherever used herein or in the Note or in any other instrumeit svidencing or securing the Note
shall mean this Mortgage and the Security Agreement herein-contained or any other security
agreement securing the Note, as the context may so require.

36.  Trustee's Exculpation.

This Mortgage is executed by LaSalle Bank National Association (tbe "Trustee™), not
personally but solely as Trustee in the exercise of the power and authority conferred upon and
vested in it as such Trustee (and said Land Trustee hereby warrants that it possessec full power
and authority to exccute this instrument). It is expressly understood and agreed that all of the
warranties, indemnities, representations, covenants, undertakings and agreements herein made on
the part of the Trustee are undertaken by the Trustee solely in its capacity as trustee and not
personally. It is further understood and agreed that the Trustee merely holds title to the Premises
and has no agents, employees or control over the management of the Premises and no knowledge
or of other factual matters except as represented to the Trustee by the Beneficiary. No personal
liability or personal responsibility is assumed by or shall at any time by asserted or enforceable
against the Trustee on account of any warranty, indemnity, representation, covenant, undertaking
or agreement of the Trustee in this Mortgage, all such liability being expressly waived by the
Mortgagee and by every person now or hereafter claiming any right or security hereunder; and
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the owner of any of the Indebtedness or cause of action for breach of any warranty, indemnity,
representation, covenant, undertaking or agreement accruing hereunder shall look solely to the
Trust estate or the Premises conveyed for the payment thereof, by the enforcement of the lien
hereby created, in the manner herein and in the Note provided or by action to enforce the
personal liability of any guarantor.

IN WITNESS WHEREOF, the Mortgagor has executed this Mortgage, Security
Agreement and Financing Statement as of the day and year first above written.

LASALLE BANK NATIONAL ASSOCIATION,
not personally, but solely as Trustee under
a Trust Agreement dated June 3, 1997
and known as Trust No. 121063
ATTEST: :

By: VéﬁMM
A #

By: YW his M&M_ﬂm Name: < peborahBerg ¥
Name: (| Nency A Canw Title: RSSISTANT ViCE PRESILN
Title: ACIMST g )

[ WaThTh pgas
RS SN ST

STATE OF ILLINOIS )

: ) SS.
COUNTY OF COOK )
The undersigned, a Notary Public in and for the s:id County, in the State aforesaid, DO
HEREBY CERTIFY that Deborah Berd 7, the ASSISTANT VICE PRESIDENT )
and Mency A Carte ythe , qearant SERETARY, , of LASALLE

BANK NATIONAL ASSOCIATION, a national banking associatian, as trustee as aforesaid,
who are personally known to me to be the same persons whose namies are subscribed to the
foregoing instrument, appeared before me this day in person and severall s acknowledged that as
such ASHISTANT VIGE PHESIDENS and __, they signed and
delivered the said instrument as their own free and voluntary act and as the free.and voluntary act
of said banking association, as trustee as aforesaid, for the uses and purposes theretr: set forth.

GIVEN under my hand and notarial seal this 10th day of Jyne, 1999.

LOURDES MARTINEZ
€ NOTARY PUBLIC STATE OF ILLINOS |
¢ MyCom mEsion Expires 09/30/2001 §
WA LRI A RIS P AT LRI I

otary Public

WAL

y Commission Expires:
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JOINDER BY BENEFICIARY

KLEHM PROPERTIES, INC., an [llinois corporation (the "Beneficiary") hereby joins in
the execution of this Mortgage, Security Agreement and Financing Statement (the "Mortgage")
for the purpose of joining herein, making the assignments, grants of security interests, transfers
and conveyances hereunder, and making, undertaking and agreeing to the covenants, agreements,
obligations, representations and warranties contained herein, all in accordance with and subject
to the following (capitalized terms used herein and not otherwise defined have the meanings
given them in the Mortgage):

A. The Beneficiary and its agents hereby grant to the Mortgagee, as security for the
Indebtedness; 2-security interest in all of the property located on the Premises which constitute
fixtures under the Uniform Commercial Code of the State of Illinois and also all of said property
which constitutes peisenal property not constituting a part of the Premises. The Beneficiary
hereby assigns to the Morigagee, as security for the Indebtedness, all rights, powers, privileges
and beneficial interest i, to 2nd under that certain Trust Agreement creating the Trust and any
successor trust holding legal {12 to the Premises.

B. The Beneficiary and 115 7.gents hereby assign to the Mortgagee, as security for the
Indebtedness, all of the rents, issuesand profits and all of the leases, lettings, and other
agreements for the use as occupancy of ‘he Premises, now or hereafter made, as more fully
described in Section 8 of the Mortgage.

C. The Beneficiary hereby covenants and sgees to be bound by, and to be deemed to
have entered into and made, all of Mortgagor's” depresentations, warranties, covenants,
agreements and obligations under the Mortgage (Which-shall constitute representations,
warranties, covenants, agreements and obligations of the Bedeficiary, notwithstanding the
Trustee's exculpation provisions of Section 36), including, withcui Iimitation, the waiver of the
right of redemption pursuant to Section 25 hereof, with the same force and effect as if they were
fully set forth herein verbatim.

IN WITNESS WHEREOF, the Beneficiary has executed this Joinder io Mortgage,
Security Agreement and Financing Statement as of the 10th day of June, 1999,

KLEHM PROPERTIES, INC., an
Iilinois corporation

By: ’QYM, }3 ( Cﬂ-ﬁ/{/\p—
Name: Roy G. Kléhm
Title: President
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STATE OF ILLINOIS ) A

) S5.

COUNTY OF COOK )

The undersigned, a Notary Public in and for the said County, in the State aforesaid, DO
HEREBY CERTIFY that ROY G. KLEHM, the President of KLEHM PROPERTIES, INC., an
Illinois corporation, who is personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person and acknowledged
that as such President, he signed and delivered the said instrument as his own free and voluntary
act anc' s the free and voluntary act of said corporation, for the uses and purposes therein set
forth. :

GIVEN uidet my hand and notarial seal this 10th day of June, 1999,

YA

Publlic

My Commission Expires:

1-25-01

OFFICAL SEAL"

NANCY L /KOVACIC
NOTARY PUBLIC 5 TATE OF ILLINOIS
My Gommisaion Exp

GKF:jh
June 10, 1999
106259
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EXHIBIT "A"

68957

’!;‘J

LEGAL DESCRIPTION OF REAL ESTATE

PARCEL 1:

THE NORTH 643.37 FEET OF THE EAST 16.35 CHAINS OF THE NORTHEAST 1/4 OF
SECTION 33, TOWNSHIP 42 NORTH, RANGE 9 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

THE NORTI1 24.82 CHAINS (EXCEPT THE NORTH 924.84 FEET) OF THE EAST 16.35
CHAINS OF THZ: NORTHEAST 1/4 OF SECTION 33, TOWNSHIP 42 NORTH, RANGE 9
EAST OF THE THIRD.PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

ALL THAT PART OF SECTION 33, TOWNSHIP 42 NORTH, RANGE 9 EAST ‘OF THE
THIRD PRINCIPAL MERIDIAN, BOWNDED AND DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT IN THE EAST LINE OF SAID SECTION 33, 24 CHAINS
AND 82 LINKS SOUTH OF THE NORTHRAST CORNER OF SAID SECTION; THENCE
SOUTH ALONG THE EAST LINE OF SAID SECTION 27 CHAINS AND 71 LINKS TO THE
CENTER OF THE STATE ROAD; THENCE NOR7TH 69 DEGREES WEST ALONG THE
CENTER OF SAID STATE ROAD 17 CHAINS AN "4 LINKS TO THE WEST LINE -OF
THE EAST 16 CHAINS 35 LINKS OF SAID SECTION;THENCE NORTH PARALLEL
WITH SAID FIRST MENTIONED LINE 21 CHAINS AND.95 LINKS; THENCE EAST AT
RIGHT ANGLES TO SAID FIRST MENTIONED LINE 16 “HAINS 35 LINKS TO THE
POINT OF BEGINNING IN COOK COUNTY, ILLINOIS (EXCEFT THE NORTH 428.9
FEET OF THE EAST 508 FEET OF THE SOUTHEAST 1/4 OF SECTION 33 AND EXCEPT
THE EAST 50 FEET OF THE SOUTHEAST 1/4 OF SECTION 33), ALL N COOK COUNTY,
ILLINOIS.

Property Address of Premises:

Northwest corner of Bartlett Road and Higgins Road
Unincorporated Cook County, Illinois

Permanent Tax Identification. Numbers of Premises:

01-33-200-008-0000
01-33-200-009-0000
01-33-200-011-0000
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EXHIBIT "B"
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PERMITTED EXCEPTIONS

Real estate taxes not yet due and payable.
Rights of way for drainage ditches, feeders and laterals.

Rights of the public, the State of Illinois and municipality in and to that part of the
Preinices, if any, taken or used for road purposes.

Right of Kizhm Boys' Partnership, an Iliinois general partnership, doing business as
Charles Kleir and Sons Nursery, under and pursuant to a farm lease between Klehm
Properties, Inc., sty Illinois corporation, as lessor, and Klehm Boys' Partnership, as lessee,
and all parties claiming by through or thereunder.
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